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Amendments to the Claims : 

This listing of claims will replace all prior versions and listing of claims in the application. 
Listing of the Claims: 

Claim 1 (currently amended): A compound of formula (I): 




(R 3 ) v 

(I) 



wherein 

M 1 is -CH 2 - or NR. 2 *-; 

M 2 is -CR^R^-of-NR 24 -; provided that if M + is NR ^vfe-CR^R^ 

one of R 1 and R 2 is selected from hydrogen- or Ci. 6 alkyl or-G^ alkenyl and the other is selected 
from C i . 6 alkyl-eF-€a^ alkenyl ; 

R 3 is selected from halo, nitro, cyano, hydroxy, amino, carboxy, carbamoyl, mercapto, 

sulphamoyl, Ci^alkyl, C2-6alkenyl, C?-6alkynyl, Ci^alkoxy, Ci^alkanoyl, C^alkanoyloxy, 
i¥-(Ci-6alkyl)amino, ^^-(Ci^alkyOiamino, Ci. 6 alkanoylamino, A'-(Ci-6alkyl)carbamoyl, 
iV,iV-(Ci- 6 alkyl) 2 carbamoyl, Ci- 6 alkylS(0) a wherein a is 0 to 2, C|- 6 alkoxycarbonyl, 
A-(Ci-6alkyl)sulphamoyl and A f ,;V-(Ci-6alkyl) 2 sulphamoyl; 

v is 0-5; 

one of R 5 and R 6 -is a group of formula (IA): 
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R 12 Dl1 R 9 R 8 



R ,u 6 

(IA) 



7- 



R and R' arejn dr>juen; 




R^-aad-R- 6 may be optionally substituted on carbon by one or m * 
Z is -0-^N(R a ) , S(0) b or CH(R a ) ; wher e in R a is hydrog e n or C ^ alkyl and b is 0 2 ; 
R 8 is hydrogem-G^ alkyl, carbocyclyl or het e rocyclyl; wherein R x may be optionally substituted 
on carbon by one or more substituents selected from R 36 ; and wherein if said heterocyolyl 
contains an NH group, that nitrogen may be optionally substituted by a group selected from 



R 9 is hydrogen-e^^aikyl; 

carbocyclyl or heterocyclyl: 

R 40 and R j 

substituents selected from R' 
nitrogen may be optionally substituted b; 
R^-and-R 11 is_are independently selected from hydrogen, Ci. 4 alkyl, carbocyclyl or heterocyclyH 
e^^-and-R 44 togeth e r form C ^ alkylene; wherein R ^-and-R^-OF-R^-^d-R 44 together may be 
independently optionally substituted on carbon by one or more substituents selected from R 28 ; 
and wherein if said heterocyclyl contains an -NH- moiety, that nitrogen may be optionally- 
substituted by one or more R 29 ; 



-selected from cyclohcxyl and phenyl hydrogen, C halky!, 
R 40 and R 44 together form CWUlcylone; wherein R 4 0 and R u -m 

y-optionally substituted on carbon by one or more 
and wherein if said heterocyclyl contains an NH moiety, that 
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4 is hydrogen, C h alky!, carbocyclyl or heterocyclyl; wherein R 44 may be optionally 
substituted on carbon by one or more substitucnts selected from R w ; and wherein if said 



heterocyclyl c 



NH moiety, that nitrogen may be optionally substituted by o 



, carbamoyl mercapto, sulphamoyl, 

j44cUkO.\y. 



R 13 is hydrogen, halo, nitro, cyano. hydroxy, 

( . ^AoxyearbonyU C -t- 
N,N (C+ j&dkytyii 
N (C 4- 

A^Gj- wallcyljsulphamoyl, N,N (C ^alky4)a Gulphamoyl, .V (C ^ aikyl)Gulphamoylammo, 
AyV-(€4-4oafey^a Sulphamoylamino, C ^ alkoxycarbonylamino, carbocyclyl, 
G-M^ alkyl, heterocyclic group, heteroeyclylC ^aifey^ 
G 4 -w Qlkylen e ) (? -R^-(€^ alkylene) 4'-&r 

g4-44) alkylene) g-R^-(€4-M) alkylene) h ; wherein R n may be optionally s ubstituted 
on carbon by one or more substituents selected from R ^ ; and wherein if said heterocyclyl 
contains an NH group, that nitrogen may be optionally substituted by a group selected from 
R^i-e^ft 44 4s-a group of formula (IB): 




(IB) 



wherein: 

X4»-j4{R^ ) , N(R ^ )C(0) , O , and S(0) a ; wherein a is 0 2 and 
R 14 is hydrogen-er-G+^alkyl; 
R 15 is hydrogen; 

aftd-R 16 is _are independently selected from hydrogen, halo, nitro, cyano, hydroxyT^ffltf>% 
carbamoyl, mercapto, sulphamoyl, C ^aHey^a^ alkenyl, C ^ alkynyl, C ^afee*^ 
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-6 alk y lS(0) a 
gj-^ alkyl)sulphamoyl, 
r heterocyclic group; wherein K u and R u may be 



a substituents selected from R 



and wherein if said heterooyclyi contains . 
substituted by a group s elected from R 43 ; 
R n is ethyl selected from hydrogen, halo, ni 



NH group, that nitrogen may be optionally 



, cyano, hydroxy, am ino , carbamoyl, mereapto, 
4— K>»ilkoxy, 

bonyl, 

-4-4o alkyl)sulphamoyl , 




e4_ w alkylene) g-R 44 -(€4_u) alkylene)j ,-T-wherein R 17 is_ may be optionally 
substituted on each carbon of the ethyl group by one substituent or more substituents selected 
from R 47 , wherein R 4 ' is hydroxy ; and wherein if said heterocyclyl contains an NH group, 
that nitrogen may be optionally substituted by a group selected from R ^i-eF-R 4 ^ is a group of 
formula (IC): 

R 19 O 



selected from hydrogen. 1 



_, alkyl' 

, nitro, cyano, hydroxy. 



' . carbamoyl, mereapto. 



sulphamoyl. C ha lky 1, C ^ alkenyl, C a^ alkynyl, C ^ alkoxy, 
V ( C ^ luiiii no. r s j c~ ^ r anil t 



G^ alkanoyloxy, 
Q^alkyljcarbamoyk 
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alkylS(O) ,-* 



t'cii-'tXHl 



tonally substituted on carbon by one ( 



substituents 



selected from R ^ ; and wherein if said heterocyclyl contains an Nil group, that nitrogen may- 
be optionally substituted by a group selected from R ^t 




£~4~walkyl)^a 

£"+-K!>ilkylS(0) a - 

G^ alkyOsulphamoylamino, 
G-M ^alkoxycarbonylamino, carbocyclyl, 

C74_K)ftik-yi; 

optionally substituted on carbon by one or more R ^ ; and wherein if said heterocyclyl contains 



carbocyclylC .|-4&al 



NH group, that nitrogen may be optionally substituted by a group selected from R ^ 



r different ; 



p is 1 3; wherein the value s of R may be the s 
q is 0-4-; 

r is 9-3; wherein the values of R ^* may be the same or different; 
m is 0-3; wherein the values of R 12 may be the same or different; 
n is 1 2; w f heroin the values of R * may be the same or different ; 
z is 0-3; wherein the values of R 19 may be the same or different; 
R 21 is selected from hydrogen or Chalky]; 

R 22 and R 23 are independently selected from hydrogen, hydroxy, amino, mercapto, C|. 6 alkyl, 
Ci- 6 alkoxy, A-(Ci_ 6 alkyl)amino, A,A-(Ci-6alkyl) 2 amino, Ci. 6 alkylS(0) a wherein a is 0 to 2; 

R 24 is selected from hydrogen , hydroxy, C^alkyl, C^alkoxy and C ^ alkanoyloxy ; 

R 25 is selected from halo, nitro, cyano, hydroxy, amino, carboxy, carbamoyl, mercapto, 
sulphamoyl, Ci- 4 alkyl, C 2 -4alkenyl, C 2 -4alkynyl, Ci. 4 alkoxy, Ci^alkanoyl, Ci_4alkanoyloxy, 
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A^CMalkytyamino, A / ,A'-(Ci. 4 alkyl)2amino, CMalkanoylamino, A'-(C i . 4 alkyl)carbamoyl , 
xV,A-(Ci.4alkyl) 2 carbamoyl, Ci-4alkylS(0) a wherein a is 0 to 2, Ci^alkoxycarbonyl, 
A r -(Ci- 4 alkyl)sulphamoyl and A,iV-(CMalkyl)2Sulphamoyl; wherein R 25 , may be independently 
optionally substituted on carbon by one or more R 67 ; 

R 26 , R 2K , R 30 , R 36 , R 41 , R 47 , R 51 and R 57 are independently selected from halo, nitro, cyano, 
hydroxy, amino, carbamoyl, mercapto, sulphamoyl, hydroxyaminocarbonyl, Cj.ioalkyl, 
C2-ioalkenyl, C2-ioalkynyl, Q.ioalkoxy, Ci-ioalkanoyl, C M oalkanoyloxy, C i . i oalkox ycarb onyl , 
^-(Ci-ioalkyOamino, A / ' ) A / -(Ci-ioalkyl) 2 amino, A,A,A-(Ci.ioalkyl)3ammonio, 
Ci-ioalkanoylamino, A-(C MO alkyl)carbamoyl, A,A-(C M0 alkyl) 2 carbamoyl, C M0 alkylS(O) a 
wherein a is 0 to 2, A-(Ci-i 0 alkyl)sulphamoyl, A',A 7 -(C M oalkyl) 2 sulphamoyl, 
^-(Ci-ioalkyOsulphamoylamino, A,A-(C M oalkyl) 2 sulphamoylamino, 
Ci-ioalkoxycarbonylamino, carbocyclyl, carbocyclylCi.ioalkyl, heterocyclic group, 
heterocyclylCi-ioalkyl, carbocyclyl-(C|.ioalkylene) e -R 59 -(Ci-ioalkylene)r or 
heterocyclyl-(Ci.ioalkylene) g -R 60 -(C M oalkylene) h -; wherein R 26 , R 28 , R 30 , R 36 , R 41 , R 47 , R 51 
and R 57 may be independently optionally substituted on carbon by one or more R 63 ; and 
wherein if said heterocyclyl contains an -NH- group, that nitrogen may be optionally 
substituted by a group selected from R 64 ; 

R 27 , R 29 , R 3 \ R 37 , R 42 , R 48 , R 52 , R 58 and R 64 are independently selected from C^alkyl, 
Ci. 6 alkanoyl, Ci- 6 alkylsulphonyl, sulphamoyl, A'-(C|_ 6 alkyl)sulphamoyl, 
A 7 ,A-(Ci.6alkyl) 2 sulphamoyl, Ci^alkoxycarbonyl, carbamoyl, A r -(Ci. 6 alkyl)carbamoyl, 
A', A'-(C i _ 6 alkyl) 2 carbamoy 1 , benzyl, phenethyl, benzoyl, phenylsulphonyl and phenyl; 

R 32 , R 33 , R 43 , R 44 , R 53 , R 54 , R 59 and R 60 are independently selected from -0-, -NR 65 -, -S(0) x -, 
-NR 65 C(0)NR 66 -, -NR 65 C(S)NR 66 -, -OC(0)N=C-, -NR 65 C(0)- or -C(0)NR 65 -; wherein R 65 
and R 66 are independently selected from hydrogen or Ct. 6 alkyl, and x is 0-2; 

R 63 and R 67 re independently selected from halo, hydroxy, cyano, carbamoyl, ureido, amino, 
nitro, carbamoyl, mercapto, sulphamoyl, trifluoromethyl, trifluoromethoxy, methyl, ethyl, 
methoxy, ethoxy, vinyl, allyl, ethynyl, methoxycarbonyl, formyl, acetyl, formamido, 
acetylamino, acetoxy, methylamino, dimethylamino, A-methylcarbamoyl, 
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A^A-dimethylcarbamoyl, methylthio, rnethylsulphinyl, mesyl, A r -methylsulphamoyl and 
AHV-dimethylsulphamoyl; and 
e, f. g and h are independently selected from 0-2; 

or a pharmaceutical ly acceptable salt or an in vivo hydrolvsable ester or amide a prodrug thereof. 
Claims 2-3 (cancelled). 

Claim 4 (currently amended): A compound of formula (I) according to claim 1 wherein R 22 and 
R 23 are independently selected from hydrogen and hydroxy; or a pharmaceutically acceptable salt 
or an in vivo hydrolvsable ester or amide a prodrug thereof. 

Claim 5 (cancelled). 

Claim 6 (currently amended): A compound of formula (I) according to claim 1 wherein one of 
R 1 and R 2 |s€ffe-Ci-4alkyl; or a pharmaceutically acceptable salt or an in vivo hydrolvsable ester 
or amide a prodrug thereof. 

Claim 7 (currently amended): A compound of formula (I) according to claim 1 wherein v is 0; 
or a pharmaceutically acceptable salt or an in vivo hydrolvsable ester or amide a prodrug thereof. 

Claims 8-11 (cancelled). 

Claim 12 (currently amended): A compound of formula (I) according to claim 1 selected from: 
(+/-)-trans-lJ-dioxo-3-ethyl-3-butyl-5-phenyl-7-methylthio-8-(A'-{(R)-a-[A' , -(2-(S)-3-(R)-4-(R)- 

5-(R)-2,3,4,5,6-pentahydroxyhexyl)carbamoyl]benzyl}carbamoylmethoxy)-2,3,4,5- 

tetrahydro- 1 ,4-benzothiazepine; 
(-/ ) trans 1,1 dioxo 3 e thyl 3 butyl 5 phenyl 7 methylthio 8 (N ((R) a [A" (2 (S) 3 (R) A (R) 

5 (R) 2,3 , 1,5,6 pent a hyd ro xyhexyl)carbamoyl]benzyl) carbamoylmethoxy) 2,3/1,5 

tetrahydro 1/ 1 ■ benzodiazepine; 
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1,1 dioxo 3 ethyl 3 butyl 1 hydroxy 5 phenyl 7 (N (a [jV (2 (S) 3 (R) 1 (R) 5 (R) 2,3, 1 ,5,6 

pentahydru wfcH\ylK-;± rhamoyl] 2 fluorobenzyljcarbamoylme t hylthio) 2,3, A ,5 

tetrahydrobenzothicpine; or 
1,1 dioxo 3 butyl 3 ethyl 1 hydroxy 5 phenyl 7 (N {\ [A" (2 (S) 3 (R) 1 (R) 5 (R) 2,3/1,5,6 

pcntahydroxyhexyl)carbamoyl] 1 (cyclohexyl)incthyl j carbamoylmefhylfhio) ' 2,3,4,5 

tetrahydrobenzothiepine; 
or a pharmaceutically acceptable salt or an in vivo hydrolysable ester or amide a prodrug thereof. 

Claim 13 (currently amended and withdrawn): A process for preparing a compound of formula 
(I) or a pharmaceutically acceptable salt or an in vivo hydrolysable ester or amide a prodrug 
thereof, as claimed in claim 1 , which process (wherein variable groups are, unless otherwise 




c a or S ; reacting a compound of 




(R 3 )v 



(R 3 )v 



(Ha) 



(lib) 



with a compound of formula (III): 
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(III) 

wherein L is a displaceable group; 

Process 2): reacting an acid of formula (IVa) or (IVb) : 




(IVa) <J¥b) 

activated derivative thereof ; with an amine of formula (V): 




(V); 



Process 3): for compounds of formula (I) wherein R 13 is a group of formula (IB); reacting an 
acid of formula (Via): 
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R 12 Ru R 9 R 8 

Witt 

o R 10 o 




(Via) 



R ,2 Dl ,R 9 R 8 




(y[b) 



with an amine of formula (VI) : 



R.6 R15 



pNH 
R 14 



(VI)ior 



Process 4): for compounds of formula (I) wherein R 44 is a group of formula (IB) and R ^-ts-a 
group of formula (IC); reacting an acid of formula (Villa): 
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r 14 6 R ,u 6 



(Vil l a ) 




r (VHIb) 



R 16 {^15 ^ R 1 1 ^ 




(VHIb) 

i activated derivative thereof; with an amine of formula (IX): 

RI9 



NTT 

R' 8 

Process 4) Sj-fox compounds of formula (I) wherein one of R ^ and R 6 is m ethyl thio are 
independently selected from C ^ alkylthio optionally sub s tituted on carbon by one or more R rf 
reacting a compound of formula (Xa) or (Xb): 
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<Xa) (Xb) 

wherein L is a displaceable group; with a thiol of formula (XI): 

R m -H 
(XI) 

wherein R m is methylthio €^ alkylthio optionally substituted on carbon by on e or more R ^; 
and optionally: 

i) converting a compound of the formula (I) into another compound of the formula (I); 

ii) removing any protecting groups; 

iii) forming a pharmaceutically acceptable salt or a prodrug. 
Claims 14 to 17 (cancelled). 

Claim 18 (currently amended): A pharmaceutical composition which comprises a compound of 
formula (I), or a pharmaceutically acceptable salt o r an in vivo hydrolysable ester or amide a 
prodrug thereof, as claimed in claim 1 or claim 1 1 . in association with a 
pharmaceutically-acceptable diluent or carrier. 

Claims 1 9 to 25 (cancelled). 
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